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LOAN AND SECURITY AGREEMENT

AGREEMENT dated as of February 16 , 19 73, between
AMERICAN FINANCIAL LEASING & SERVICES co., an Ohio corporation, -
with an office at 14 East Fourth Str;et, Cincinnati, Ohio (_"Borr.ower“)
and NEW ENGLAND MERCHANTS NATIONAL BANK,‘ a national‘banking

association, with an office at 31 Milk Street, Boston, Massachusetts

("Bank"),

WITNESSETH:
WHEREAS, the Borrower‘is engaged 'ir) the business of °
purchasing personal property}and‘ leasing the same to others; and
| WHEREAS, ihe-Borrower desires td ;)'bt‘ai,n“a Ioaﬁ from the
Bank to finance the purchas'e of certain equipment to_b-e."leaAs'ea by it
pursuant to a Leasing Agreement as heréinafter defined; éﬁd | |
WHEREAS, the Bank is willing to make a loan to the

‘Borrower for such purpose on the terms and conditions ¢ontained

herein;
NOW, THEREFORE, the parties hereto declare and agree as
follows: |
ARTICLE |
DEFINITIONS

As herein used:
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i

Section 1.01. "Leasing Agreement" means the Lease -
Agreement dated December 27 , 19 72 , between the Borrower as
Lessor and DURHAM AND SOUTHERN RAILWAY COMPANY, a North -..

Carolina corporation as Lessee.

| Section 1.02. "Lessee" means DURHAM AND SOUTHERN
RAILWAY COMPANY, a North Carolina’-corporation, the lessee under
‘the Leasihg Agreement. |

_Section 1.03.  "Note" means the promissory note issued
to the Bank pursuant to Section 3.01 of this Agreement.

Section 1.04, "Equipment” means the property inc_luded
within the definition of "Equipment" contained in the Leasing Agreement
and all related equipment and accessions, owned or to be owned by the
Borrower and leased to the Lessee pursuant to the Leasing Agreement,
as well as all items included within the definition of "Equipment" by
any amendment of said Leasing Agreement made wit.h the -written
consent of the Bank. |

Section 1.05. "Assigned Rents" means all rents, monies

and other claims and rights of the Borrower under the Leasing.

Agreement (whether or not designated as rents under the Leasing

Agreement), assigned by the Borrower to the Bank pursuant to the
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p.royisions of this Agreement. All Assigned Rents are l:'>y' this Ag‘ree-.
ment assigned and transferred to the Bank as collatera l. secur_ity for

the Borrower's indebtedness and liability now existing or hereafter - .
arising to the Bank under this Agr.eement.l o

Section 1.06. "Assigned Equipment" is Equipment-assigned
by the Borrower to the Bank pursuan;'to the provisions of this
Agreement and which has not been sold, destroyed, commandeered,
converted or lost. All Assigned Equipmént is by this Agreementl
assigned and transferred to the Bank as collateral .security for the
Borrower's indebtedness and liability now existing or hereafter
arising to the Ba"nk under this Agreement.

Section 1.07.  "Closing Date" means February 16, 19 73,
or such other date as may be fixed by mutual agreement between the
Borrower and the Bank for the closing or consummaticn of the trans-
action contemplated by Section 3.01 of this Agreement,

ARTICLE I

BORROWER'S REPRESENTATIONS AND WARRANTIES

To induce the Bank to enter into this Agreement, the Borrower

represents and warrants as follows:

Section 2.01, The Borrower is a corporation duly organized
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ahd existing under the laws of the State of Ohi; and. duly qQalified as

a foreign corporation in all states where such qualification is required,
except in the states of New York, South Carolina, Virginia and.Nevad.a.
(all of yvhich states allow qualification after the commencement of
business). The Borrower's principat:place of business is in -
Cincinnati, Ohio. To the best of the Borrower's knowledge and belief,

the Borrower has complied with all applicable laws and regulations

in the conduct of its business.

Section 2.02. The execution, delivery and performance
qf this Agreement and of the Leasing Agreement by the Borrower
are within its corporate powers, have been duly authorized, -a'r'e.
not in contravention of law or the terms of the Borrower's Articles
of Incorporation or Bylaws, or any amendment thereof, or of any
indenture, agreement or undertaking to which the Borrower is a

party or by which it is bound.

Section 2.03. The Borrower is the lawful owner of the

Assigned Equipment and the Assigned Rents free of any liens or
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encumbrances, except for the rights of the Lessee in the Leasing

Agreement as provided therein.

Section 2,04, The Leasing Agreement is genuine and .

enforceable (it being understood that this representation shall in

no manner be construed as warranting collectibility) and is the
only instrument executed by the Borrower with respect to the
Assigned Equipment; all signatures, naﬁes, addresses, amounts
and other statements contained in said Leasing Agreement are true
and correct; the Assigned Equipment has been (or prior to the Closing
will be) delivered to and accepted by the Lessee in cordition satis-
factory to the Lessee; the transaction contemplated by the Leasing
Agreement conforms to all applicable laws and regulations; and tﬁe
Leasing Agreement is kor at the .Closing will be) effective against all
persons and, if filing or recording is required or permitted byv_law.,

the Leasing Agreement has been (or prior to the Closing will be) so

~ filed or recorded as to be effective against ali persons. °

Section 2. 05. There is not now pending against the




s

- Borrower, nor to the knowledge of the officers: of the Borrower,
is there threatened, any litigation or any proceedings, the outcome

of which might seriously affect the continued operations'of the S

Borrower.

ARTICLE [T . s

e

LOANS AND GRANT OF SECURITY INTEREST

Section 3.01, Subject to the terms and conclitions of this
Agreement, i3ank will loan to the Borrowér, and the Borrower will
borrow from Bank the sum of Six Hundred Fifty Five Thousand Dollars
| ($655,000). The Borrower's obligation to repay such borrowings will
be evidenced by the promissory note, payable to the order of the Bank,
such Note to be in the form of the note attached hereto as Exhibit "A".

Section 3.02. Borrower hereby, effectivé upon the Closing
Date, grants a security interest in, mqrtgages, transfers, assigns
and pledges to thé Bank, -as-its—interest-may-appear, (a) the Leasing
Agreement, (b) all units of the Equipment, and (c) any and all
amounts paid or to be paid to the Borrower under the Leasing Agree-
ment (whether designated as rents or whether otherwise designated

thereunder), in order to secure the payment to the Bank of any and

all liabilities and obligations of the Borrower to the Bank under the
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| Note, this A.greement or any other document or instrument fequired

by, or incidental or collateral to, the Note or this Agreement, whether
such liabilities or obligations are direct ér indirect, absolute or
contingent, or now due or hereafte.r to become due. Provided,‘
however, that the Bank's rights under this Agreement are subject
to the rights of the Lessee as provided in the Leasiné Agreement,
including the Lessee's Right of Quiet Enjoyment provided in |
Section 17 of .the Leasing Agreement.

ARTICLE IV

CONDITIONS

The Bank's obligation to-make the loan pursuant to Section 3.61
hereof shall be subject to ihe perfofmancé or satisfaction of all of the
following conditions precedent: |

Section 4.01. All representations and warranties contained
in Article Il hereof shall be true on and as of the Clésing Date in all
respects, with the same force and effect as though such representations.
and warranties had been made on and as of the Closing Date.

Section 4.02.  On the Closing Date there shaU not exist

any facts or fail to exist any facts which, -immediately following the

Closing, would constitute, or with the passage of time or the giving




of notice or both would constitute, an event of défault Llnder'Artiﬁle \41
hereof. |

Section 4.03.  The Board of Directors of the Bbrrfower shall™"
have on or prior to fhe Closing Datt; duly authorbized the executi-on and
delivery of this Agreement and the Notgand the taking of all a‘;tion
required under such documents or otherWise in connection with the
~ transactions contemplated by this Agreement.

Section 4.04. On the Closing Il)ate., the Bdrrower shall
have .executed and delivered to the Bank the Note provided for in
Section 3.01 of this Agreement.

Section d.OS. On the Closing Date, the Borrower shall have
executed and delivered to the satisfaction of the Bank, UCC Financing
Statements or other documents required by th.e Uniform Commercial
Code, the Interstate Commerce Act, or other applicable law with
respect to the Assigned Equipment, the Leasing Agreement, and thé
Assigned Rents in ordef, in the judgment of the Bank, to provide
that the Bank will acquire on the Closi‘ng Date from the Borrower
valid and perfected first Iiehs or security interests in the Leasing
Agreement, the Assigned Equipmenf, and the Assigned Rents.

Section 4.06. On the Closing Date there shall have been




- furnished to thé Bank an opinion of M.essrs.. Keating, Muething &
 Klekamp, counsel to the Borrower, to the effect (a) that the exééution
and delivery of this Agréement, the Note, and the Léalsfng Agreement™ '
have been duly author‘ized and tha.t said instruments n:onstituté the
legal, valid and binding obligations of the Borrower, enforceable
in accofdance with their respecti‘ve terms; and (b) that the execution |
and delivery of the Leasing Agreement constitutes the legal,. .valid
and binding obligation of the Lessee enférceable in accordance with
its terms. Provided, however, thaf Messrs. 'Keatiﬁg, Muething &
| . Klekamp may rely on opinions of counsel satisfactory to the Bank with
respect to items included in clause (b) above.
Section 4.07. All corpdrate and other proceedings to be
.. taken in connection with the transactions contemplated by this
Agreement and all d@cuments incident thereto shall be reasonably
satisfactory in form and substahce to the Bank and i‘ts counsel,
Messrs. Goodwin, Procter &€ Hoar of Boston, Massaéhusetts[a’nd the
Bank shall have received copies of all documents or‘ records or other
' 'ev‘idence as it or its counsel may reasonably request. v ‘

ARTICLE V

BORROWER'S AFFIRMATIVE COVENANTS -

The Borrower hereby covenants with the Bank as follows:

B
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Section 5.01.  The Borrower will take the nécessﬁry s;teps
to preserve its corporate existence énd its right to ﬁomduct bus‘iness |
in all states in which the .nature of its business shall require qualifi-""*
cation to do business. In the even‘t of dispute between the Bor-roWer
and the Bank as to when qualification is neéessary,' ir\e decision of
the Bank shall control. |

Section 5.02. The Borrower will mail or cause to be mailed
to the Bank within Fifteen (15) days afte}' the end of each calgndar
month a report with respect to that month in the for;'n agreed upoh
by the Borrower and the Bank. This report-will show, with .respectb ‘
to the month for which the report is made, the equibment numbers |
and amortized value of all Assigned Equipment sold, dé’stroyed,
commandeered, conver_‘ted, or lost‘, or regtricted from use, attached
or seriogsly damaged without repair for a period of Ninety (90)
days; and all net pr‘oceeds received from the sale, destruction,
commandeering, conversion, loss of, or danﬁage to, o prevention
of use or attachment of, Equipment or from insurance oh'qr with

respect to the Equipment. No report will be required for any month

during which none of the above events occurred with respect to

any Assigned Equipment. ’
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Section 5.03.  In the event of each occurrence of loss
or damage to the Equipmeﬁt in an> amount exceeding the greater of
$1l00,000 or 5% of the aggregate Stipulated Loss Value for all Equipmeﬁt
under the Leasing Agreement in the months fn which SUCh.los's' or
' damage occurred, the Borrower will, upon the request of the Bank,
pay over or cause to be paid over to t]we Bank the amount paid or | '
payable to the Borrower with respect to such loss or damage by the
Lessee under Section 11 of the Leasing Agreement (subject to thg
rights of the Lessee under Section 11 to repair and replace the |
Equipment). In the event that LeSsee elects to repair or rep[ace
any Equipment thus damaged, howeve}*, the Borrower éhall ﬁotify
the Bank of such repair or replacement and shall take all necessary
steps to satisfy the Bank that the Bank sﬁall have a valid and per-
- fected first lien or seﬁurity interest in any and all parts added to : v
the damaged Equipment incident to such repair and in any and all |
replacement Equipment. Any amounts paid over to r'the Bank in
accordance with this Section shall be applied by the Bank against
the remaining unpaid principal .balances of the Notej.
Section 5.04. At its option, the Bank may, upon thé

occurrence of an event of default hereunder, notify the Lessee in
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writing (sending a copy of such notificatioh to the Bc&r;'ower) and
‘require thth such Lessee in accordance with Section 16 of the |
Leasing Agreemeﬁt, pay directly to the Bank aH or a pbrtio‘n of o
the monies payable to the Borrowér thereunder, and the Borrc;wer |
shall notify such Lessee that such amounts are lto be paid directly to
the Bank in accordance with the noti;;cation and directions of the Bank.
Section 5. 05. The Borrower shall forth;vi'th‘ notify the Bénk
-of the occurrence of any event of default‘ under the’Le:aSing Agreement.
vSection 5.06. The Borrower will execute and deliver to the
_Bank all suéh further instruments and do all such further acts and things as the
| Bank may reasonably request to effectuate the purposes of this Agreement.
Section 5.07. The Borrower promises to pay or reimbhrse the
Bank for all its reasonable attorney's fees and expenses incurred in connec-
tion with the Bank's enforcement of any of its rights hereunder or tHere’ur_\dgr.
Section 5.08. The Borrower will fully and pr_b?nptly comply with
all of its obligatidns and undertakihgs under the Lelésin‘g Agi‘eement. |

ARTICLE VI

BORROWER'S NEGATIVE COVENAVNTS

The Borrower shall not, without the written consent of the
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' .Bank in each case:

Section 6.01.  Cease to engage in the business of the
purchase, sale, ownership, rental, storage, servicing, repairing,
and leasing of personal property and the performance of services B
. and activities incidental thereto; . | .

Section 6.02. vAgree to an; amendment of l_hé Leasihg
Agreement or grant or issue any waiver, consent or indulgenée
to the Lessee relating to the performancé of its liabilities or under-
takings thereunder;

Section 6.03. Seil or assign any of its rights in the
~ Leasing Agreement or in any amounts payabl‘e thereunder or in
any Equipment except as contemplated by the Leasi bg Agréement
and" by this Agreement. |

ARTICLE VIi

EVENTS OF DEFAULT
~ Section 7.01. If one or more of the folloWlng described
events of default shall occur:
(a) - The termination of existence or bulsinevss failure
of, or the fnékiryg of an assignment for the benefit of creditors by‘

the Borrower or the Lessee; or

(b) The institution of bankruptcy, rebrg,anization.
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liquidation or receivership proceedings by or against either th‘e"
‘Borrower or the Lessee, the consent of either the Borrower or |
Lessee thereto or the pendency of such proceedings for Sixty (60) . .
days; or )
(c) Default by the Borrower in the payment when»
due of any amount payable under the 'I’:lote or default by’ the Lessee
in the payment when due of any amount payable und‘er.the Leasing
Agreement and fhe continuance thereof, for Fifteen (15) days, in
the case of noh-—payment of amounts payable under the Note, and
~ for Thirty (30) days in the case of non-payment of ameUnts payable |
under the Leasing Agreement. | | |
(d) Default in the performance of any other liability,
obli.gation or undertaking of the Lessee to the Borrewer undek the |
Leasing Agreement and the continuance tﬁereof for Thifty (>30) days
“after written notice of such default from the Bank to the Borrower;v or
(e) Default in the performaneé of ‘any other Iiability,
obligation or undertaking of the Lessee to the Borrower under the

Leasing Agreement and the continuance thereof for Thi_rt_y (30) days

after written notice of such default frbm the Benk to the Borrower and

to the Lessee; or
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) Any representation, warranty, statement, certificate,
schedule or report made or furnished by the Borrower shall prbve to

have been false or erroneous in any material respect at the time of the -

making thereof;

then upon the occurrence of any such event of defaL‘(lIt the Ban.k at its
6ption may declare all sums owing he;eunder or under .the‘Note to

be forthwith due and payable without presentment, demand, protest,
~or further notice of any kind, all of which are hereb’y ekpressly waived;
and subject to the rights of Lessee, may take immediate possession of
any or avII units of the Assigned Equipment, and shall have and may
exercise any and all remedies available to it hereuhde:r or under the
Uniform Commercial Code, the Interstate Commerce Commission, or
other applicable law. In addition to the rights of th‘e Bank U‘ndet; the
Uniform Commercial Code, Interstate Commerce Commission, or other
applicable law, the Borrower hereby fully authOrizés and empowers
the Bank, upon the happening of any event of default under this |
Séction 7.01, or at any time or times thereafter ~whfle such default
continues, to sell, assign, and deliver all of the Seéur'ity herefor

or any part thereof or any substitute therefor or any addition thereto,

at public or private sale, at the option of the Bank, or any officer or
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anyone acting on behalf of the Bank without advertisement or notiéé '
to the Borrower or any other person, and the Bank,‘ its officers
or assigns may bid and become purchaser at any sale, whether <
public or private. ) . ' )

Section 7.02. The Bank may at any time waive any-.default
or any evént of default which shall ha\,;e occurred and any of its con-
sequences; but no such waiver shall extend to any éubsequent or

other default or impair any right consequ‘ent thereon.

ARTICLE Vili

APPOINTMENT OF BANK AS ATTORNEY

The Borrower hereby irrevbcably appoints the Bank its true
and lawful attorney, effective upon the occurrence of any event of
default hereunder., with power of substitution, for the Borrower and
in the Borrower's namé, or in the name of the Bank or otherwise, for
the use and benefit of the Bank, (a) to demand, collect, receive payment
of, receipt for and give discharges and releases of all claims due or
to become due on Assignked Rents; (b) to settle, combrclmise, compound
or adjust any such claims; (c) to commence and prosecute in the name
of the Bank or in the name of the Borrower or otherwise any suits,

actions or proceedings at law or in equity, in any court of competent

jurisdiction, to collect any such sums assigned to the Bank or to enforce
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any rights in respect thereof; (d) to sell, a‘ssign, trénsfer, pledge,
make any agreement with respect to or otherwise deal with any of

bsuch claims and also all of the Assigned Equipment, as full); and |
completely as though the Bank were the absolute owner thereof for

all purposes; and (e) generally to deal directly with thé Lesseeas .
though the Bank were the Owner of. the Assligned Equipmenf anci

the Lessor under the Leasing Agreement. For the purpose of realizing
its rights therein, the Bank may endorse checks in the name of the‘
Borrower. The powers conferred on the Bank by this Article are

sbl_ely to protect its own interest and shail not impose any duties upon..

it to exercise any such powers.,

ARTICLE IX
NON-RECOURSE

Notwithstanding any provision of this Loan and Security Agréement
and the Note to the contrary, no recourse shall be had against the Borrower
for payment of the Note or for énforcement of any covenant, représentat_ion
or warranty of the Lessee under the Leasing Agreerﬁent, it being expressly
understood and agreed that except és hereinafter provided in this Article IX
all obligations and liabilities of the Borrower under the Note, this Agreement,
and all other documents executed pursuant hereto, shall be satisfied solely
out of the Leasing Agreement, the Assignéd Rents, and the Assigned Equip-
ment; providedl, however, that the Bank may look to the general credit of

the Borrower for its recovery of, and the Borrower hereby agrees that it

will indemnify the Bank against and hold it harmless from, any breach by
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the Borrower of any repreéentatioh, warranty, covenant or undertaking
(other than the obligation to pay the Bessesxar the principal of and interest
-on the Note) contained in this Agreement, the Leasing Agreement, or in any

other document incidental or collateral to either of them.

ARTICLE X
MISCELLANEOUS

Section 10.01. The Borrower waives presentment, demand,

protest, notice of default, and all othefnil notices and formalties other
than notices specifically required hereunder. The Borrower consents
to and waives notice of the gfanting of indulgences or extensions of
time of payment, the taking or releasing éf security, the addition or
relea.se of persons primarily or secondarily liable on or with respect to
liabilities of the Borrower to the Bénk, or any right to receive rents or
other Sums from t'he Lessee undér‘ the Leasing Agreement which is
assigned to the Bank, the acceptance of partial payments thereon and/or
the settiement, compromising or compounding of any thereol;, all in
such manner and at such time or times as the Bank may deem advisable.
The Bank shall not be required to pros_ecute collection or other remedies
against the Lessee or to enforce or resort to any security, lieﬁs, collateral
or other remedies appertaining to obligations of the salid Lessee, before
calling on the Borrower for payment or otherwise, nor shall any act or

| omission of the Bank in any way impair or affect any of the indebtedness
or liabilities of the Borrower to the Bank or rights of:the Bank in any

security. No delay by the Bank to exercise any right, power or remedy
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"hereunder or under the Note or any other document or instrument
'required h.ereby or incident or collateral hereto, and no induigence
.given to the Borrower in case of any default, shall i‘mpair any such -~. -
right, power or remedy or be construed as a waiver of any default by
the Borrower or any acquiescence therein or as a violation or.-waiver
of any of the terms or provisions of th'i‘s Agreement.

Section 10.02, This Agreement and all rights hereundér
shall be governed by the law of Massachusetts.

Section 10.03.  This Agreement shall bind and inure to
the benefit of, and the terms "Borrower" and "Bank* ‘respecti'velyA
as used in this Agreement shall include, the resbectiv«e parties and
‘their respective successors and assigns.

Section 10.04. All notices, requests, consents and
demands shail be in wfiting and shall be mailed, postage prepaid, .
to the parties to this Agreement at the addresses listed below, or
to such other addresses as may be furnished in writiﬁg to the other
parties hereto:

To: _American Financial Leasing & Services.Co.

14 East Fourth Street

_ Cincinnati, Ohio 45202

Attention: Mr. R. C. Lintz, Vice President
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Wuth copy to: Donald P. Klekamp, Esq.
Keating, Muething & Klekamp -
18th Floor, Provident Tower .
Cincinnati, Ohio uszoz S
To: o New England Mer;hants National Bank; ' |

31 Milk Street
Boston, Massachusetts 02109

‘Attention: Mr. Robert P. Coburn

With copy to: Robert B. Fraser, Esq.
Goodwin, Procter & Hoar

28 State Street .
Boston, Massachusetts 02109

IN WITNESS WHEREOF, this Agfeement has been executed

as a sealed instrument by the duly authorized representatives, of the -

‘parties hereto.kv
WITNESSES: .~ AMERICAN FI NCIAL LEASING 8
- SEf NCES ¢ /

| S Bvé/@,m;%/
“jg jfauﬂ,.//%cmé? | /

NEW ENGLAND MERCHANTS

B NATIONAL BANK s
W ﬂw " BY: ;ﬂtu&zu/

XA

Azs rsﬂ/zt/r/dw Wwcere
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COMMONWEALTH OF MASSACHUSETTS
County of Suffolk, ss:

On this 16th day of February, 1973, before me personally
appeared Edward L. Lowe, to me personally known, who being
by me duly sworn, says that he is an Assistant Loan Officer
of New England Merchants National Bank, that the seal affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the .
foregoing instrument was the free act and deed of said’ corp-

oration. . A/;;LLf,/EZk?;;#m/

o P ‘ / ’ B . o
My commission expires _A/Q“*“é“féhgv/}?(

'

STATE OF OHIO
County of Hamilton, ss:

On this /Zﬂ%/day of FZeb u@ua%? 1973, before me personally
appeared R. C. Lintz, to me persOnally known, who being by

me duly sworn, says that he is Vice President of American -
Financial Leasing & Services Co., that the seal affixed to
the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said-

corporation.
@W/ﬂ

PATRICIA A, WHEATLEY. |
Notary Public, Hamilton County Ohio -
Commlssxon Explres Ang 24, 1916

My commission expires




PROMISSORY NOTE

$655,000 ‘ | ‘ , 19

FOR VALUE RECEIVED, AMERICAN FINANCIAL LEASING &
‘SERVlCES CO., an Oh.io corporation, hereby prdmises to pay to NEW
ENGLAND MERCHANTS NATIONAL BANK, a national banking assbciation,
OR ORDER, at said Bank's offices in Bostonb, Massachusetts, the princi’bél
sum of Six Hundred Fifty Five Thousand Dollars ($655,000), together
with interest fhereon at a per annum ra}e of 8-3/4%, payable in 40 equal
quarterly instaliments as follows: >$2u,738.33 on April 1, 1973 (provided
that there will be a rebate to the undefsignéd with respect to the unearned
interest on this first installiment), and the'same amount on the first day of
each ‘J.uly, October, January and April thereaftenf until t‘his Note is fully
paid (except for the last inst_allment, which shall be in an amount equal
to the ehtire remai‘ning unpaid principal balance plus all accr‘ued but
unpai.dv interest), said quarterly installments of $24,738,33 to be applied
first to the payment of interest and secondly to the reduction of principal.
The Borrower hereby further promises to pay interesf at é rate of 1>0%
per annum on any overdue instaliment of interest.

This Note is issued pursuant to, and the holder hereof is entitled |

to the benefits of, a Loan and Security Agreement dated

19 , between AMERICAN FINANCIAL LEASING & SERVICES CO., as

Borrower, and NEW ENGLAND MERCHANTS NATIONAL BANK, as Lender.

3 |  EXHIBIT “A”
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The Borrower may, on any installment paymént date, brepay _
without penalty or premium the whole or, in multiples of $25,000, any
part of the principal amount of this Note then outstandirg, and aﬁy '
such prepayment shall be applied against the remaining unpaid principal’
balance of this Note due in-the inver;e order of maturity and sha‘ll not
reliéve AMERICAN FINANCIAL LEASING:& SERVICES CO of its ‘obliga-
tion to make the succeeding instaliment payments required hereunder. .

Upon the occurrence of an event of default as defined in said |
~ Loan énd Security Agreement, all amounts‘due under this Note shall
become immediately due and payable. |

No delay or omission on the part of the holder in exercising -
any right hereunder shall operate as a waiver of such right or of any
other right of such holder, nor shall any delay, omission or waiver
. on any one occasion be deemed a bar to or waiver of the same or any
~other right on any future occasion. The undersigned waives present-
ment,‘demand, protest and notices ofvev'ery kind and assents to any

~extension or postpbnement of the time of payment or any other indul-
:  . gence, to any substitution, exchange or release of col|atergl, and to
the‘addition or release of any other'party or person primarily or

secondarily liable.
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Notwithstanding any of the pfovisions of this Note, no recourse
shall be had against the undersigned for payment‘of this Note, it. being
expressly understood and agreed that all obligations and liabilities |
of the undersigned under this Note shall bé satisfied by the .hold_er
hereof solely by recourse io the Leasing Agreement, Assigned Rents,
and Assigned Equ.ipment as d.efin_ed in ;be Loan and S'ecurity A.greemenf.

All rights and obligations hereunder shall be governed by
-the laws of the Commonwealth of Massachusetts and this Note shall
be deemed to be under seal. |

| AMERICAN FINANCIAL LEASING ¢ SE_RVICE‘S Co.

BY:

R. C. Lintz, Vice President




